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Introduction
The 1999 annual report of Marconi PLC p. 35 noted that (our underlining they do at meetings), but does not state how often they should meet and how diverse they should be. 2 Even though board meetings are fundamental for directors to obtain information, participate in decision making, avoid personal liability, and perform their monitoring and advisory roles (Adams and Ferriera, 2012) , previous studies use board meetings frequency mainly to proxy for strategic control (Vafeas, 1999) , board workload (Linck et al., 2008) or 1 In 1998-2000, General Electric Company PLC, one of the twenty largest listed firms in the UK, sold its largest revenue and profit generating businesses, primarily in the defence industry, made many speculative acquisitions, adding to its existing telecom and technology businesses, and renamed itself Marconi plc. It defaulted in 2001. 2 Technically, this code advises that "The board should meet sufficiently regularly to discharge its duties effectively" (p 5). In contrast, in France, Vienot (1995) notes that "…where no special circumstances arise four to six [full board] meetings should be sufficient (p.18)". board vigilance in the presence of activist shareholders (Cohn and Rajan, 2013) . 3 For board diversity, the focus was more on gender; it is only recently that the impact of foreign directors is considered (Masulis et al., 2012) . 4 We contribute to the literature by documenting trends in board meetings and by assessing the impact of foreign non-executive directors on their frequency. We hand collect extensive data on board composition, demographics, remuneration, and meetings frequency, for a sample of 241 UK firms with complete data from 1999 to 2012. 5 We focus mainly on the impact of foreign directors which we expect to contribute to the board effectiveness through their advice, as is shown for, say, Chinese firms whose performance increases due to foreign directors' experience and knowledge transfer relating to management practices and corporate governance (Giannetti et al., 2015) . However, they are likely to limit the board meeting frequency because of the relatively higher costs involved. It is also easier and cheaper to attract local directors who are more likely to have relatively more time and energy to travel cheaply to board meetings and oversee firm developments, and firms have better access to soft information about their availability (Knyazeva et al., 2013) . These arguments imply that firms are likely to trade-off the costs and benefits when recruiting foreign directors.
Our main results can be summarised as follows: We find that the average number of meetings decreased significantly over our sample period, from 9.33 in 1999 to 8.33 in 2012. In 3 Schwartz-Ziv and Weisbach (2013) show that boards in Israel spend their time predominantly monitoring the management. Brickley and Zimmerman (2010) show advice and monitoring can be performed simultaneously in the case of capex and dividend decisions, but the monitoring role is more likely to predominate in other decisions such as executive compensation, financial reporting, and CEO retention/dismissal. Merchant and Pick (2010) suggest that an effective board meeting should involve disagreement among the directors to encourage critical thinking. Adams and Ferreira (2007) and Harris and Raviv (2008) provide the theoretical models and Boone, et al., (2007) , Coles, et al., (2008 ), Linck, et al. (2008 , and Lehn, et al., (2009) the empirical evidence. 4 See also Daniel, et al., (2013); Miletkov, et al., (2013); Oxelheim, et al., (2013) . 5 We focus on UK where corporate governance is much stricter than the US. For example, compared to Masulis et al. (2012) , UK firms are more likely to split the roles of their CEO and chairman, to have a higher proportion of foreign directors (27% vs. 18%), and foreign non-executive directors (73% vs.13%). Unfortunately, we are unable to identify the nationality of foreign directors, or to separate affiliated from independent directors. the post-financial crisis period, the median meetings decreased from 9 to 8, when meetings should increase given the relatively higher level of uncertainly and complexity. We report that the proportion of non-executive directors that are foreign nationals exerts a strong negative impact on the board meeting frequency. For example, we show that, as the number of meetings increases, the mean proportion of foreign directors decreases from about 37% to 20%. Boards with no foreign non-executive directors meets 9.23 time per year, compared to 7.59 times for firms with more than 75% foreign non-executive directors. Yet boards with foreign nonexecutive directors are in firms with greater international operations and complexity.
Our results appear to suggest that board meeting frequency is becoming more standardised and potentially more bureaucratic, as it is less idiosyncratic to the firm, and seemingly determined as a more convenient or publicly acceptable number. The boards of directors that do not adapt their meetings to firm needs cannot be providing their non-executive directors the optimum opportunity to exercise their monitoring responsibilities. In line with these arguments, we find that, unlike Vafaes (1999) , shareholder value creation is not affected by the meetings frequency, but, in line with Miletkov et al. (2013) , it is negatively affected by the proportion of foreign non-executive directors. However, our key result is that the combination of meetings frequency and the proportion of non-executive directors affects positively firm value, suggesting that firms benefits from the presence of foreign directors when they meet more frequently. However, we show that this combination doesn't necessarily reduces the agency conflicts by aligning compensation and performance. We show that when the proportion of foreign non-executive directors is high and/or their meetings frequency is low, firms have significantly higher excess compensation of their CEO, independently of the firm's performance. The presence of foreign non-executive directors increases also significantly the compensation of the chairmen of the boards, but the frequency of meetings is not significant, suggesting that, inconsistent with Adams and Ferriera (2012) in the case of non-executive directors, they are not incentivised to attend board meetings.
We find a higher proportion of foreign non-executive directors in firms with complex structures as measured by size and foreign operations, but surprisingly, not risky firms with high standard deviation of ROA. However, the total compensation of the CEO and chairman in these firms is also likely to be higher, and not related to firm performance, in line with Masulis et al. (2012) . We conclude that foreign non-executive directors affect meeting frequencies and do not necessarily allow, or, at best, limit or weaken the monitoring role of the board, which lapses in governing firm financial resources and in reviewing the performance of managers.
In line with previous evidence, we find that firm's operating performance influences its board meeting frequency. Consistent with Vafeas (1999), we show that more profitable firms tend to meet less frequently. We use a natural experiment to explore the possibility that board meetings and foreign non-executive directors are endogenously determined by focussing on the impact of the 2007 financial crisis. We find that, after accounting for governance and firms' fundamental factors, this crisis did not affect the board meetings frequency. However, when the reporting and disclosure requirement of meetings came into effect in 2003, the median meeting frequency has actually decreased from 9 to 8 (p = 0.00), while the proportion of foreign nonexecutive directors increased from 24% to 33% (p = 0.00). The relationship between board meetings and foreign non-executive directors is strongly negative in both periods. We use fixed effects models to show that, after controlling for other firm specific factors, this proportion of foreign non-executive directors is negative in all our specifications.
Our study contributes to the on-going and large debate on the design and effectiveness of the board of directors. We consider that outside directors have higher information acquisition costs, are more likely to be dependent on the CEO for their information, and their incentives to monitor may be weaker (e.g., Fama and Jensen, 1983; Harris and Raviv, 2008; Kumar and Sivaramakrishnan, 2008). 6 In line with Masulis et al. (2012) , we argue that foreign non-6 Empirically, firms weigh the costs and benefits of outside directors in structuring their boards according to their monitoring and advising needs (e.g., Boone et al., 2007; Coles et al., 2008; Linck et al., 2008) . Duchin et al. (2010) find that the cost of information acquisition is critical in efficient boards, as the firm's performance increases executive directors may help companies gain more expertise, and bring new breadth and culture to local boards. However, they raise concerns as to how their geographical location, different backgrounds and, in some cases, linguistics, affect board balance and behaviour, namely its meeting frequency. We find that since foreign non-executive directors are predominant in firms with overseas operations, their advisory role is likely to be important. Nonetheless, when they lead to low board meeting frequency, the information costs become high, the board becomes less effectiveness, and the advisory benefits are wiped out. However, while Masulis et al. (2012) find that foreign non-executive directors display poor board meetings attendance, we find that they are associated with low number of meetings frequency, which may be more costly, as the CEOs may find excuses not to call a board meeting with the domestic board members, under the pretext that their foreign counterparts may not attend.
Brick and Chidambaran (2010) find a positive relationship between board meetings and firm value, and emphasise the concept that increases in meeting frequencies represent a rise in the level of monitoring (as opposed to a rise in advisory activity). 7 We show that foreign directors reduce board's meetings, and, thus, its monitoring role. Alam et al. (2014) report that local independent directors reduce CEO pay but weaken turnover-performance sensitivity. On the other hand, Wan (2008) shows that although local independent directors are better informed, they are less effective as monitors, possibly because of greater social dependence. We find that foreign non-executive directors lead to higher compensation, implying that local non-executive directors strengthen the boards of directors' activity in exerting control over management for the benefit of shareholders. Overall, our results support the managerial power theory of the board of directors being manipulated to the advantage of management through the presence of foreign non-executive directors.
(decreases) when outsiders are added to the board as the information acquisition costs are low (high). See Bebchuk and Weisbach (2010) Agrawal and Knoeber (2012) and Adams, et al. (2010) for reviews.
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Lorsch and MacIver's (1989) survey and case-based study of US boards in the 1980s shows that boards of directors increased their meeting frequency in times of crises and major challenges.
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The remainder of this paper is organised as follows. Section 2 reviews the theoretical framework of boards of directors and the determinants of meeting frequency. Section 3 presents the data and methodology. Section 4 reports the results. Conclusions are in Section 5.
2.
Theoretical background "Every company should be headed by an effective board, which is collectively responsible for the success of the company" is the first line of the UK Combined Code on Corporate Governance (2003) . In addition, boards are subject to a number of legal obligations, such as the requirement to file financial statements and decide on investment, financing and dividend decisions. The theoretical underpinnings highlighting the key role of the boards of directors in modern corporations have transitioned from the fiduciary role (Berle and Means, 1932) , to agency conflicts (Fama and Jensen, 1983) , and then to the question as to whether they serve shareholders at all (Bebchuk and Fried, 2004) .
Previous studies have not fully explored how boards function, and directors commit their time and efforts, and make decisions, primarily because board meetings are confidential.
The literature is broad and deep, and the empirical evidence on the effectiveness of boards is relatively mixed (John and Senbet, 1998) . How boards execute their responsibilities is largely theoretical, focussing mainly to the trade-off between the board's roles as monitor and advisor (Adams and Ferreira, 2007; Adams, 2000) . A significant gap in the literature is the absence of an empirical assessment of the functioning of the boards, particularly the frequency of the board meetings, and its diversity in terms of the location of the non-executive directors.
In the pre-1990s, non-executive directors could only have received information by telephone or in hard copy before or between meetings. By the 1990s, it was easier and assumable that director briefings were more continual, and perhaps digital. Chidambaran (2010) and identify the potential determinants that, under the agency framework, are expected to affect the board meetings' frequency. We contribute to the literature by assessing the impact of key human dimensions, such as the international composition of the board and remuneration, which the literature has to-date overlooked. We expect the frequency of board of directors meetings to be a function of the following firm specific factors, namely, remuneration, firm performance, complexity, financial distress, and corporate governance.
A. Remuneration
Agency theory suggests that non-executive directors are expected to exert control over executive directors through the board of directors' process, or simply by being board members. the chairmen and CEOs, when provided with higher pay packages, are encouraged to disclose more information to the non-executive directors (Hermalin and Weisbach, 2003; Adams and Ferreira, 2007) . These arguments imply a positive relationship between meetings and CEO pay.
Similarly, on the basis of economic theory and incentive remuneration that individuals work more for more pay, higher paid chairman is expected to have more (or demand more) meetings.
While we expect a positive link between CEO remuneration and firm performance, chairmen and non-executive directors in UK are almost universally cash-fee remunerated, based mainly upon time provided to the firm (Greenbury, 1995) . Overall, we expect the remuneration of the board members to be positively related to the board meeting frequency.
B. Firm Performance
The agency, stewardship, and contracting theories suggest that board meeting frequency is correlated with challenges. However, previous studies on corporate governance and firm performance provide mixed evidence (see Bhagat and Black (2002) for board composition, and Gompers et al. (2003) for structural and legal influences). There is also a limited research on the link between board meetings and performance. Vafeas (1999) and Adams (2005) address this issue to find an inverse relationship between board meetings and prior performance. They argue that firm's performance is an important determinant of board activity, as poor prior performance increases 9
In the US, Gilson (1990) and Kaplan and Reishus (1990) find that directors of distressed firms were not as likely to obtain subsequent directors positions.
the need for monitoring to turn around the firm. Boards are also likely to face increased pressure to be seen as being engaged when the firm is in financial distress, as creditors require meetings of the board, or with the board.
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Overall, we expect a positive relationship between financial stress and board meeting frequency in line with agency and stewardship theories. However, our main challenge is the time frame appropriate for such an examination and the bi-polarity of the dual roles of boards.
Boards may choose to meet more often in a given year to review major strategic opportunities with long-term impacts, or do they increase their meetings to react to current monitoring challenges. We use various variables to stratify across these effects.
C. Firm Complexity
Agency and contracting theories suggest that firms with more challenging business tasks, or complex structures, have greater advisory and monitoring needs (Agrawal and Knoeber, 2001; Coles et al., 2008) . Brick and Chidambaran (2010) find a positive relationship between board meetings and industry-adjusted Tobin's Q, suggesting that board advising and monitoring activity increases as the level of investment opportunities increases.
11
These results suggest that firms with greater scale, more diversified activities, and/or larger staff are likely to have more monitoring and advisory needs and require more board meetings.
12
In addition, we expect the severity of agency problems and the need for the board's role as an advisor rather than a monitor to affect board meetings, and managers will disclose an optimal amount of information to maximise the advisory role and to minimise the monitoring 10 Firm stress measured by leverage is different from firm distress (or the firms experiencing declining performance) which is addressed within the firm performance variable.
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However, the relationship is stronger when they use a combined variable of the number of meetings and number of non-executive directors.
12
Such factors may be misleading as large and international firm may have a limited business activity, while those with many employees may be in less complex activities.
role of the board.
13
Adams (2000) models these two roles. She argues that the better the information provided by the CEO, the higher the benefits from the board's advice, but the higher the costs from the increase in the board's monitoring. Her model predicts that the board is likely to choose to pre-commit to reduce its monitoring of managers to encourage them to share their information. Therefore, when the value of communication is high, the board will reduce its monitor intensity, and managers will opt for a large number of meetings. In contrast, when the advisory role of outside directors is not likely to be substantial, as decisions are not complex and the information is relatively easily accessible, the board of directors is likely to spend more time monitoring managers. As a result, managers will opt for a lower number of meetings. In line with agency and stewardship theories, we expect a positive relationship between board meeting frequency and firm's complexity.
D. Corporate Governance
Contrary to the agency theory, managerial power theory suggests that executive directors may select board members to facilitate executive control, circumventing monitoring and control by non-executive directors. For example, Kaufman, et al. (2005) discuss the selection of other US CEOs as non-executive directors to enhance executive remuneration, implying lower meeting frequency to reduce the monitoring role of non-executive directors.
14 The agency framework suggests that shareholders' monitoring interests may be met with more diverse directors as some may provide special skills or experience, with some directors potentially offering more advisory ability, while others (e.g. accountants) will have more monitoring ability.
13 Jensen (1993) argues that board reacts too late and takes too long to affect major changes, as its effectiveness is limited by a lack of information provided by insiders. Previous studies focus on specific director groups and/or types of directors, or include director characteristics as independent variables, to examine firm performance or particular board decisions. For example, Ferris et al. (2003) and Fich and Shivdasani (2006) analyse busyness or multiple directorships, but find mixed results. A growing literature is devoted to examining the evolution of modern boards, including more diversified membership (Carter et al., 2003; Agrawal and Knoeber, 2001; Singh and Vinnicombe, 2004; Farrell et al., 2005) .
Other studies show that board member characteristics, such as age, influence board decisions (Core et al., 1999; Yermack, 2004) , while professional background may affect financial decision-making (Kroszner et al., 2001; Helland et al., 2004; Dionne et al., 2005; Borokhovich et al., 2004) . However, there is little evidence on how director demographics affect board's own activities, specifically the frequency of its meetings.
Previous studies analyse board independence within the context of corporate performance (e.g., Bhagat and Black, 2002; Coles et al., 2008) . Conversely, the independence of directors can also affect the frequency of board meetings. For example, Raheja (2005) argues that insiders on the board are likely to facilitate the flow of information. However, in the presence of outside independent directors, the cost of information acquisition may increase.
Vafeas ( 1999) and Raheja (2005) suggest that, as boards become more independent, their meeting frequency increases to reflect the need to access information by other channels and the increased efforts needed for information coordination.
Managers may respond by increasing board size to lessen its monitoring. Yermack (1996) for US, and Lasfer (2006) for the UK, among others, suggest that larger boards do not or cannot monitor or control the agency problem as well as smaller boards. In general, the relationship between board size and firm value is negative, suggesting that larger boards exacerbate the agency conflicts between managers and shareholders. The Combined Code of Corporate Governance (2003) suggests that larger boards are 'unwieldy'. However, Vafeas (1999) finds a positive correlation between US board size and meeting frequency, implying a need for increased board education efforts and providing inefficiency. Due to the unquestionably higher level of international diversity of UK boards (compared to US), we expect negative effect of board size on meeting frequency simply because of greater travel burdens on directors. Overall, in line with the previous arguments on complexity, we expect the composition of the board to affect the demand by managers for meetings. However, we expect a negative relationship between board meetings and the presence of board members that are more likely to provide advice than monitoring.
Data and Methodology
We construct our sample by selecting companies listed on the London Stock Exchange (LSE) from 1999 to 2012 that disclose information on board meetings, composition and remuneration. We collect by hand all board data from financial statements. The accounting and market data is extracted from DataStream. We exclude investment trusts but kept the remaining financial firms, except when we use leverage in our regressions. A number of firms consistently state that their board meets within a range (e.g. 6-8 times per year), or that the board meets at least a given number of times. In these instances, we use the average of the former and added 1 to the latter consistently over the period in the belief that if a board did meet 4 or 10 times it would be seriously misleading to inform shareholders that it met materially more or less.
Our final sample includes 241 UK firms with complete data, resulting in 1716 firm-year observations. Although our sample firms represent about 10% of all firms listed on the LSE in each year, they account for around 90% of the total market capitalisation. These firms are, thus, more likely to be international, visible in the investment community, most researched by financial analysts, have access to public capital markets, and are advised by domestic and foreign banks. The vast majority of them have headquarters within London to facilitate board and shareholder meetings and have high visibility in terms of their meetings, and compensation of their board members.
Our contribution is on the presence of foreign directors on the board, measured as the percentage of foreign non-executive directors (those listed as non-British in the annual reports)
to total non-executive directors. We believe that using total foreign directors may be misleading as foreign executives would be more likely to be resident in the UK and may have similar attributes to British directors. In contrast, foreign non-executive directors are likely to live abroad and to come to the UK just to attend board meeting and to provide advice to the managers, given their higher knowledge of international markets, but their knowledge of local culture, corporate governance and accounting standards is likely to be lower. Their residential distance is likely to increase the costs of attending board meetings.
To measure the impact of other corporate governance on board meeting frequency, we use board size, board independence, 15 and a dummy for duality of the roles of the CEO and chairman. In the UK, these roles should be split. Jensen (1993) considers that the CEO cannot perform the function of the chairman, which is to run board meetings and oversee the process of hiring, firing, evaluating, and compensating the CEO efficiently. We also include the average age of executive and non-executive directors, and the average tenure of CEO, chairman and non-executive directors. We expect board size to be negatively related to board meetings, in line with the arguments of Yermack (1996) that larger boards exacerbate the agency conflicts.
Similarly, we expect board meetings to be smaller, the older and the longer the tenure of the executive and non-executive directors, to reflect the board's possible entrenchment or reduced independence. There is limited research on this issue. We note that the age of directors may signify entrenched interests, leading to a desire to circumvent monitoring efforts. Older boards will also meet less often as their monitoring role is lower (Hermalin and Weisbach, 2003) .
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Board independence is the ratio of the non-executive directors, excluding the chairman, over total board members. We have not utilised the Combined Code of Corporate Governance (2003) definitions of independence for non-executive directors, as these would have been inappropriate for early years when a more liberal standard was accepted (Chambers, 2005) . We do not include the chairman as a non-executive director following UK corporate governance convention.
For firm fundamental factors, we use Size, defined as the year-end market value of equity. We use the standard deviation of ROA over each firm's sample period, as in Booth et al (2001) , to measure business risk, and, thus, complexity. We use beta, computed by regressing firm's stock returns on the Financial Times 100 Index in the previous 5 years. For non-financial firms we use leverage, defined as total debt to total assets to measure financial risk. We expect a positive relationship between all these variables and board meetings' frequency.
We use firms' market-to-book, MB, and price-to-earnings, PE ratios, as proxies for growth opportunities, to account for the severity of the agency problems.
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On the one hand, we expect a negative relationship between meetings' frequency and growth because in high growth firms the role of the board is more of an advisor, rather than a monitor. In high growth firms agency problems are likely to be low (Jensen, 1986) and managers are expected to require strong advice from the board because of the complexity in their decision-making. At the same time, the behaviour of managers is difficult to observe and to monitor because of their discretionary investment opportunities, and the proprietary information they hold. Thus, the board is likely to opt for a friendly relationship with the management to obtain the information needed. We expect high growth firms to have a higher number of meetings to maximize the advisory benefits. In contrast, in low growth firms, the advisory role of outside directors is not likely to be substantial as decisions are not complex and information is relatively easily accessible. In this case, the board of directors is likely to spend more time monitoring managers.
From an agency perspective, low growth firms should have a high meetings frequency.
We measure firm performance using accounting rates of return, such as return on assets, and total shareholder return, defined as annual stock returns plus dividends. We use three measures of remuneration. The first is the firm's average non-executive director fee; this includes basic fees, committee fees, and attendance fees -but not advisory or consulting fees, 16 We find that PE and MB are not significantly correlated most likely due to historical goodwill write-off accounting and the minor representation of traditional tangible asset intensive firms compared to industrial sectors where earnings generation are based upon non-balance sheet recognised intangible assets.
if any. The second is the remuneration of the chairman, measured in line with that of the nonexecutive directors. Finally, the remuneration of the CEO includes basic salaries, options, and bonuses, as disclosed in the annual account.
We account for the year fixed effect by either using year dummies or two specific Table 1 reports the annual and industry distributions of board meetings together with a sample of governance variables. Panel A. shows that the average (median) board meetings decreased relatively homogenously from 9.33 (10) in 1999 to 8.33 (8) in 2012. At the same time, the overall governance of our sample firms increased, as firms increased the proportion of non-executive directors from 48.8% to 60.8%, their board size decreased from 11.44 to 10.52, and the proportion of firms that do not split the roles of the CEO and the chairman (Duality) decreased from 4.2% to 1.5%. The proportion of foreign non-executive directors increased from 18.3% to 37.4%, and that of foreign executive directors from 15.6% to 32.1%.
Empirical Results

Univariate Analysis of Board Meetings
These changes are also observed when we look at the medians. [Insert Table 1 and Figure 1 here] Table 2 reports the descriptive statistics of the meeting frequencies, board characteristics, and the fundamental variables. We report the results for the sample as a whole, and for the pre-and post-2007 periods. The last two columns show the significance in differences in means and medians between the two periods.
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We also report the expected signs of the regression coefficients and the correlation, ρ, between Meetings and the proxy variables.
Consistent with Fich and Shivdasani (2006) , our results indicate that a typical firm has about 10 directors, 55% of whom are non-executives, and meets about 8 times a year.
Surprisingly, the median number of meetings is statistically higher in the pre-2007. We find similar results when our cut-off date is 2003, when the reporting of meetings became compulsory. The correlation column indicates that the board meetings frequency is negatively related to some proxy variables that measure board entrenchment, including duality, tenure and age, but, also to the proportion of non-executive directors, profitability and growth. The correlation with size and leverage is not significant. Meeting frequency is positively related to equity beta, but negatively related to profitability (ROA), growth (MB and PE) and firm risk as 17 We do not report details results the pre-and post-2003 periods, in the latter period the disclosure of meetings is compulsory, but include a dummy variable in our regressions.
measured by the standard deviation of ROA. Since growth and risk reflect the firm's complexity, our results suggest that firms that are more difficult to manage do not appear to have more board meetings.
[Insert Table 2 Columns (2) and (3) show that the frequency of meetings is relatively homogeneously distributed across board size and duality. However, column (4) indicates that firms with low number of meeting have relatively higher proportion of non-executive directors, but these directors are much more likely to be foreign than domestic, as shown in Column (5). Column (6) also indicates that these firms have a higher proportion of foreign (executive and nonexecutive) directors, but Column (7) reports a smaller proportion of women on the board, which increases from 8.5% to 18.4%, when the meeting frequency increases from less than 4 to 13+.
These results provide some early indication of the determinants of meetings' frequency, particularly the negative impact of the presence of foreign directors. We find, but not report, similar results for firms that survived the whole sample period, suggesting that the impact of these variables on board meetings is not driven by the new companies that entered our sample.
The impact of tenure and age of directors across board meeting is relatively weak.
However, in terms of fundamental characteristics, Columns (13), (14) and (16) show that firms with low number of meetings are relatively smaller, generate low total shareholder returns and are more risky than firms with large number of meeting. Column (13) shows that the distribution of firm value is not homogeneous across meeting. In particular, with the exception of the relatively smaller firms that appear to have 4 to 5 meetings, firms with 6 to 8 meetings are larger, but, although firms with 13+ meetings are larger than those with those that meet 4 to 5 times a year, the relationship is not linear. Column (15) provides some weak evidence on the impact of growth as measured by market-to-book ratio. Although these results are consistent with the agency theory as these firms do not need monitoring, they do not provide support for the advisory role of the board. We find relatively similar results using price-to-earnings ratio.
We also analyse, but do not report, the annual distribution of the results in Table 3 . We find that the proportion of firms that held between 7 and 10 meetings increased from 45% in Overall, these results indicate that the distribution of foreign non-executive directors across UK companies is not random, but driven by firm's fundamental and governance characteristics.
[Insert Table 3 and Figure 2 here] foreign non-executive directors. We find, but not report similar results when we use the proportion of foreign executive and non-executive directors and the total proportion of nonexecutive directors. These results suggest that boards meet less when the internal governance system is weak, and when some of the non-executive directors are foreign. These results are puzzling as, normally, firms with foreign non-executive directors should meet more often to gain from the advice of foreign experts brought in to the board. The negative relationship between meetings and growth can be related to monitoring rather than the advisory role of the board, but the negative correlation with profitability indicates that board meetings frequency increases with performance challenges, as the board may have extra meetings to approve the write-downs of assets or sales of undervalued subsidiaries which both affect reported income.
The remaining results test for robustness. Equation (5) excludes financial and utility companies. We consider that these firms are likely to be regulated, and, consequently, the determinants of their board meetings may be different from other firms. We keep telecommunications companies as in the UK this sector is competitive and not regulated.
However, when we also exclude these companies we find, but not report, similar results. The exclusion of financial firms allows us also assess the impact of leverage. The results are relatively similar. Size is no longer significant. Leverage is positive and significant, while the standard deviation of ROA is not significant, suggesting that meetings are likely to respond to financial, rather than business, risk. Equations (6) and (7) report the results of the pre-and postfinancial crisis, using the stepwise method for space purposes. The results are relatively similar and carry on indicating that the presence of foreign non-executive directors exerts a strong negative effect on meeting frequency. In the post-2007 period Beta and PE are not significant.
Instead CEO tenure and the average age of non-executive directors become significant.
Overall, while our results indicate that boards focus more on monitoring underperformance, there is no indication that they contribute to firm's growth prospects. The negative relationship between PE and meetings suggests that, since high growth firms are less likely to have a free cash flow problem, they are not in need of monitoring. However, at the same time, they are likely to require advice, which, according to our results, they are not getting from their board. PE and MB can also proxy for firm's complexity. In this case, our results indicate that board meetings do not appear to be larger in complex firms. Overall, these findings suggest that a long-term weakening of performance and firm specific factors on board meeting frequency was replaced by the influence of governance factors, particularly the proportion of We contribute to this evidence by showing that they also lead firms to have lower meetings.
[Insert Table 4 here]
Impact of meetings and foreign non-executive directors on value creation
We proceed by assessing the impact of the frequency of board meetings and foreign non-executive directors on total shareholder return, TSR, measured as excess returns plus dividend yield. The results, reported in Table 5 , show that the number of meetings is not statistically significant. In contrast, the proportion of foreign non-executive directors is negative and significant, suggesting that these foreign directors appear to destroy value. Equation (4) shows that meetings frequency and the proportion of foreign non-executive directors are not significant when all the explanatory variables are accounted for. However, Equation (5) indicates that the combination of foreign directors and meetings frequency is positively related to total shareholder return. These results suggest that it is not meetings frequency or the presence of foreign non-executive directors per se that affects value, but the interaction between these two variables. Therefore, it appears that firms that are able to extract monitoring and advisory benefits from foreign directors generate significantly higher returns.
The remaining variables show that duality does not affect value. However, this may be due to the relatively low number of firms that do not split the roles of the CEO and the chairman.
The CEO and NED tenure and the average age of the non-executive directors affect positively stock returns while the average age of executive directors is negative. Consistent with previous evidence (e.g., Yermack, 1996) board size is negatively related to returns. In terms of fundamentals, large firms with high growth opportunities generate higher returns. Interestingly, while tenure of the CEO and non-executive directors is positively related to shareholder returns, the impact of age is not homogenous. The results indicate that older non-executive directors create value, but younger CEOs appear to affect positively shareholder value creation.
The determinants of FNED
As the previous sections report that foreign non-executive directors are negatively related to the frequency of board meetings and they do not necessarily create value, it is worth investigating the drivers of their presence in UK companies. The purpose of this section is to focus on this question. We run a set of regressions to explain the determinants of FNED. Table   6 reports the results. We use overseas tax to assess the extent to which the firm is committed to foreign countries, and thus may need or seek to have foreign representation in their board.
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We control for size, by including firm equity value, risk using Beta, standard deviation of ROA and leverage for non-financial companies, which is not reported as it wasn't significant. Finally, we account for annual total shareholder returns, TSR, and growth as measured by PE, which we test for robustness using market-to-book ratio.
Equation (1) Our results also imply that foreign non-executive directors are more likely to be selected by the executive directors, who are themselves more likely to be foreign, rather than necessarily representing shareholders. They are, therefore, more likely to be grey rather than independent.
Unfortunately data on foreign investors is not available. We have also tried to use acquisitions of foreign companies and/or subsidiaries. We find that nearly all our companies had at least one takeover event of foreign firms during our sample period. We find same results using foreign turnover.
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We do not test for the possibility that foreign executives and non-executives are endogenously determined as our focus is on the impact of foreign non-executive directors on meetings.
Interestingly, foreign non-executive directors are not necessarily present in high growth firms, but they seem to choose firms with low risk as measured by the standard deviation of ROA. We consider that high growth and high risk firms are more likely to need advice, and thus expertise of the foreign non-executive directors. At the same time, as shown in the previous section, the relationship between the presence of foreign non-executive directors and TSR is negative. Our results imply that foreign non-executive directors are less likely to monitor and to provide advice to their firms. They may be recruited mainly to accomplish the third role of non-executive directors, which is contacts with potential clients (Lasfer, 2006) . However, this role is not manifested in value creation.
Equation (2) tests for the impact of board structure on the presence of foreign nonexecutive directors. The results indicate that these directors are more likely to be in firms with large boards, consistent with the predictions of the agency conflicts theory (Yermack, 1996) .
However, at the same time these firms have also a high proportion of non-executive directors, with low tenure but older than their counterparts in firms with no or low proportion of foreign non-executive directors. In line with the results in Equation (1), foreign executive directors appear to be the dominant reason for firms to have foreign non-executive directors.
Equation ( significant. However, when we use market-to-book, the relationship becomes weak. Equation (4) is based on a restricted sample which excludes financial and utility firms. The results are relatively similar, except that the tenure of CEO is now positive and significant. We also include leverage in this regression but it didn't come significant, suggesting that debt financing, and thus financial risk, is not a significant drivers of foreign non-executive directors. The results are similar when we check for robustness using change in EPS, ROE, instead of TSR and when we use TD/EBITDA or long-term debt over market value of equity, as proxy for stress. Overall, our results indicate that foreign non-executive directors are not homogeneously determined, but they appear to be driven by a specific set of firm's fundamental and governance characteristics.
[Insert Table 6 here]
Impact of meetings' frequency and foreign non-executive directors on compensation
In this section we assess the impact of meetings and foreign non-executive directors on managerial compensation. We expect low meetings frequency and the presence of foreign nonexecutive directors to have a positive impact on compensation if these two mechanisms are used to exacerbate the agency conflicts. Consistent with these arguments, the results, reported in Table 7 , Equation (1), show a strong positive effect of the proportion of foreign nonexecutive directors and a negative impact of the meetings frequency on CEO compensation, suggesting that these two factors exacerbate agency conflicts. However, Equation (3) indicates that these two factors do not affect the compensation of the chairman.
To assess the joint impact of meetings and foreign non-executive directors, we define a dummy for companies with lower than median meetings frequency and with FNED, Meetings x FNED. This variable is not significant in both CEO and chairman regressions, suggesting that the impact of these two factors is more likely to be direct rather combined. Equations (2) and (4) are based on the stepwise method. In both cases, the variable Meetings x FNED is not significant. Equation (2) shows that for the CEO compensation both foreign non-executive directors and the frequency of meetings exert significant impact. In contrast, Equation (4) indicates that firms with a high proportion of foreign non-executive directors appear to have higher compensation of their chairmen.
We check for robustness by defining this dummy to represent firms with lower than median meetings frequency and higher than median proportion of foreign non-executive directors. We find, but do not report, relatively the same results. Similarly, our results did not change when we define the dependent variable as compensation relative to annual median compensation. Overall, these results suggest that firms that have more meetings, and where all the non-executive directors are locals, have lower compensation, and the managers are more likely to align their interest with that of their shareholders. Table 7 reports a strong correlation between the compensation of the CEO and that of the non-executive directors. However, the relationship with the compensation of the chairman is weak. Moreover, consistent with Ozkan (2011), we find that the relationship between compensation of CEO and total shareholder returns is not significant, and it is negative and significant in the case of the compensation of the chairman. We also find, but not report, no relationship when we use accounting measures of performance, such as ROE and ROA, or when we exclude financial and utility companies. Corporate governance guidelines in the UK, such as Greenbury (1995), strongly stress aligning CEO compensation with performance. Our results suggest that such guidelines have not been effective at best, or heeded, at worst.
We also assess the impact of complexity and risk as reflected in firm size, growth potentials, and earnings' volatility. We recognise that size is a noisy proxy for complexity.
Given that organizational complexity is a multidimensional construct, previous studies (e.g., Bushman, et al., 2004; Black, et al., 2014) use total number of subsidiaries or total number of foreign subsidiaries. Unfortunately, this data is not available. We complement our analysis by using PE to proxy for growth potentials, and this could reflect firms' complexity. In line with previous studies, the results indicate that compensation is positively related to firm's size, suggesting that in large firms, the CEO and chairman get higher compensation. The impact of PE is limited to the compensation of the CEO. The relationship is negative and significant, implying that in mature companies, managers tend to get higher remuneration. Similar results are obtained when we use total assets as a proxy of size and market-to-book instead of PE.
We also use the standard deviation in ROA to proxy for business risk and leverage to measure financial risk when we exclude financial and utility firms. It is conceivable that since, as shown in Table 6 , firms with more foreign non-executive directors are larger and have more foreign operations, they are more risky than the remaining firms. Their managers will therefore ask for higher pay to compensate for bearing greater risk. Conyon et al. (2011) Overall, our results are consistent with more recent evidence (Guthrie et al., 2012) and suggest that, in line with the managerial power hypothesis, internal governance system is not likely to mitigate the agency conflicts. However, we extend this literature by focussing on the impact of meetings' frequency and board diversity, namely the presence of foreign nonexecutive directors. We find that these two factors exert complementary effects. Our results imply that managers are likely to use meetings and the proportion of foreign non-executive directors to exacerbate the agency conflicts by awarding themselves high compensation, not directly related to performance. Our findings hold even after accounting for firms' fundamentals, including risk and complexity.
[Insert Table 7 here]
Conclusions
The role and the functioning of the board of directors has come under vast scrutiny in recent years. One argument is that boards may not matter in good times when all is working well, but they quickly rise to prominence to grasp control when management is failing and firm is in turmoil. Fundamental to this line of reasoning is frequent monitoring to know when to grasp control. Many theoretical studies argue that, while executive directors are less likely to challenge the CEO, outside directors may have weaker incentives to monitor, because of higher information acquisition costs, and their dependence on the CEO for their information (e.g., Fama and Jensen, 1983; Harris and Raviv, 2008; Kumar and Sivaramakrishnan, 2008) . We expand this research on the role and practice at the board. We use our findings to further assess the value added of the board of directors focusing on the meetings frequency and the presence of foreign non-executive directors in the board.
Agency framework, corporate governance guidelines, and contracting theory suggest that firms self-determine their board meeting frequencies and structure their boards according to their monitoring and advising needs (e.g., Duchin et al., 2010) . We show that board meetings and board composition are inter-related. We find evidence that board meetings are constrained by the presence of foreign non-executive directors, leading to lower shareholder returns and higher compensation of the CEO and the chairman. Boards where the majority of members are nationals appear to meet 50% more times per annum, yet boards with international majorities are more likely at firms with greater international operations and high complexity.
Sporadic anecdotal and annual report evidence implies that there are substantially more committee meetings, but the decline in the number of full board meetings indicates that time is a constraint to review the committees' work. The empirical evidence demonstrates that the time interval for full board meetings to review the committee's work has increased. On a broad level, this result is consistent with Vafeas (1999) who finds among large US firms increasing board size correlated with increased meetings, though in the UK it is the reverse that the average board size is shrinking, but, at the same, the average meeting frequency is going down too. We contribute to the previous literature by suggesting that the decline in full board meetings is linked to the increased representation of foreign non-executive directors who may only agree to serve in fewer meetings to minimise travel. Foreign non-executive directors may also see their roles as more advisory than monitoring. However, we find their presence in more mature and low risk firms. Overall, our results highlight the need to (1) link the compensation of the non-executive directors to meeting commitments, attendance, and/or firm performance, (2) disclose board meetings minutes, or at least, the board meetings and their attendance.
Our analysis may suffer from a number of limitations. Although our sample covers a large proportion of the market value of UK listed firms it may be limited as we exclude firms that did not disclose full information. We do not have data on the split of the compensation between cash and options components of CEOs to test whether the impact of meetings and the presence of foreign non-executive directors are more pronounced for cash or other awards. The data of the agenda and minutes of the meetings is not available, making it difficult to evaluate fully the necessity of board meetings and the negative impact of foreign non-executive directors. We do not have data on specific major decisions, such as raising capital and mergers and acquisitions that may have solicited some board meetings. We are not able to gather data on ownership to assess whether large shareholders mitigate the agency conflicts inherent in management compensation, to identify the nationalities of the foreign non-executive directors, and to find out whether the presence of foreign non-executive directors is the outcome of foreign shareholding. Finally, although we used the interaction variable to assess the joint effect of board meetings and foreign non-executive directors, there may be some causality effects across the variables that might affect our results. The extent to which such factors will alter or strengthen our results is the subject of further research. We surveyed two firms' secretaries, one in beverage and the other in pharmaceutical. One stated that that fewer board meetings made it possible to attract the right calibre of international participants who were focused on more strategic and international concerns, noting that these are fewer but bigger issues than were discussed in the past.
Table 1. Annual and Industry Distribution of Meetings and Board Characteristics
The sample includes 241 UK firms from 1999 to 2012. Meetings is the number of full board meeting per year; Board Size is total board membership, Duality if a dummy equal to one if the chairman holds also the CEO position, NED is the proportion of non-executive directors, excluding the chairman, relative to total board directors, FNED is the ratio of foreign non-executive directors over total non-executive directors; FD is the proportion of foreign executive and non-executive directors in the board; Basic materials: chemicals, forestry and paper, industrial metals and mining, and mining. Consumer goods: automobile and parts, beverages, food producers, household goods and home construction, leisure and goods, personal goods and tobacco. Consumer services: food and drug retailers, general retailers, media, travel and leisure. Financials: banks, insurance, real estate and investment companies. Health care: health care equipment and services and pharmaceutical and biotechnology firms. Industrials: construction and materials, aerospace and defence, general industrials, electronic and electrical equipment, industrial engineering, industrial transportation, and support services. Oil and Gas: oil and gas producers and oil equipment services. Table 2 . Description of the meetings frequency, board characteristics and fundamental variables
The table provides the descriptive statistics of the dependent and the proxy explanatory variables. The sample includes 241 UK firms with full disclosure of meetings and other relevant data, over the period 1999 to 2012, resulting in 1716 firm-year observations. Expected sign (Esign) is between board meetings and the remaining variables. ρ is the correlation of the variables with meetings. Board Size is total board membership, Duality if a dummy equal to one if the chairman holds also the CEO position, NED is the proportion of non-executive directors, excluding the chairman, relative to total board directors, FNED is the ratio of foreign non-executive directors over total non-executive directors; FD is the proportion of foreign executive and non-executive directors in the board; WNED is the proportion of non-executive directors that are women; Tenure is the average number of years non-executive directors (NED), the chairman (Chair) and CEO were on the board; Age is the average number of years of NEDs or CEO; Pay NED is the average pay for an NED for all board services provided (excluding any advisory or consulting fees and excluding fees for non-executive chairmen); Size is year-end market capitalisation (in £m); BETA is the regression coefficient obtained by regressing each firm's stock returns against the FTSE 350 index; TSR is total shareholder return computed as the cumulative one year returns plus dividend yield; ROA is the ratio of EBIT over total assets, MB is year-end market value of equity to book value of equity; PE is price to earnings ratio; Leverage is total debt over total assets; SD ROA is standard deviation of return on assets over each firm's sample period. Table 3 
. Descriptive Statistics of some Explanatory Variables by Meeting Frequency and Foreign Non-executive Directors
The sample includes 241 UK firms with full disclosure of meetings and other relevant data, over the period 1999 to 2012, resulting in 1716 firm-year observations. Board is total board membership; Duality if a dummy equal to one if the chairman holds also the CEO position, NED is the proportion of non-executive directors, excluding the chairman, relative to total board directors, FNED is the ratio of foreign non-executive directors over total non-executive directors; FD is the proportion of foreign executive and non-executive directors in the board; WNED is the proportion of non-executive directors that are women; Tenure is the average number of years non-executive directors (NED), the chairman (Chair) and CEO were on the board; Age is the average number of years of NEDs or CEO; Pay is total compensation; Size is year-end market capitalisation (in £m); BETA is the regression coefficient obtained by regressing each firm's stock returns against the FTSE 350 index; TSR is total shareholder return computed as the cumulative one year returns plus dividend yield; ROA is the ratio of EBIT over total assets, MB is yearend market value of equity to book value of equity; SD ROA is standard deviation of return on assets over each firm's sample period. 
TABLE 4 -Regression Results of the Determinants of Board Meetings
The dependent variable is log of Board Meetings. The sample includes 241 UK firms with full disclosure of meetings and other relevant data, over the period 1999 to 2012, resulting in 1716 firm-year observations. Duality if a dummy equal to one if the chairman holds also the CEO position; FNED is the ratio of foreign non-executive directors over total non-executive directors; Tenure is the average number of years non-executive directors (NED), the chairman (Chair) and CEO were on the board; Age is the average age of NEDs or executive directors (EDs); Board Size is total board membership; Size is ln of year-end market capitalisation; BETA is the regression coefficient obtained by regressing each firm's stock returns against the FTSE 350 index; ROA is the ratio of EBIT over total assets, PE is price to earnings ratio; MB is year-end market to book value of equity; Leverage is total debt over total assets; SD ROA is standard deviation of return on assets. The penultimate and final panels are respectively the period prior to and post the Combined Code requirement for board attendance disclosure. Fin is for financial companies. The dependent variable is the proportion of foreign non-executive directors (FNEDs). The sample includes 241 UK firms with full disclosure of meetings and other relevant data, over the period 1999 to 2012, resulting in 1716 firm-year observations. Overseas Tax is the proportion of tax paid overseas over the total tax; TSR is total shareholder return (dividends and capital gains) at t-1; PE is price to earnings ratio; Size is year-end market capitalisation; SD_ROA is the standard deviation of ROA; FED is the proportion of executive directors (EDs) who are not UK based; Board Size is total board membership; %NED is the proportion of non-executive directors on the board; Duality is a dummy equal to one if the roles of the CEO and chairman are combined. All the regressions include industry dummies and year effect is captured by the post-2003 and post-2007 periods. Equation 4 excludes financial and utility companies. VIF is the variance inflation factor to test for multi-collinearity; VIF = 1 indicates no correlation, 1 < VIF < 5 moderate correlation and VIF > 5 highly correlated. Meetings is the number of meetings reported by the firms in our sample. Meetings x FNED is a dummy for firms with lower than median meetings frequency and foreign non-executive directors. Size is the log of year-end market value of equity. Pay Chairman (CEO) is the total annual remuneration for the chairman (chief executive officer), and Pay NED is the average pay for an NED for all board services provided (excluding any advisory or consulting fees and excluding fees for non-executive chairmen). Surviovors is a dummy equal to one for companies with data over all our sample period. TSR is total shareholder return (dividends and capital gains) at t-1. MB is the ratio of year-end market value to book value of equity. All the regressions include industry dummies. Equations (2) and (4) are based on stepwise method. VIF is the variance inflation factor to test for multi-collinearity; VIF = 1 indicates no correlation, 1 < VIF < 5 moderate correlation and VIF > 5 highly correlated. 
